February  9 ,  1983 


TO:  DAVE  CHANDLER 

FROM:  STAV  PRODROMOU 


SUBJECT:  NAP  MEETING 


The  attached  agenda  was  presented  to  NAP  for  our  2/16  meeting. 

Please  be  prepared  to  present  these  items  with  typed  handouts 

(marked  CONFIDENTIAL) during  this  meeting.  Much  of  it  should  be  plucked 

from  the  Gl/Playcable  presentation. 

Thank  you. 

SEP: hf 

cc:  Hugh  Barnes 

Josh  Denham 


RECEIVED 

FEB  14  1983 

D.  CHAlMULt!’ 


NORTH  AMERICAN  PHILLIPS /MATTEL 
FEBRUARY  16,  1983 

AGENDA 


•  INTELLIVISION  II  PRODUCT  FAMILY 

-  Master  Component  &  Voice 

-  Entertainment  Computer  System 

-  System  Changer 

•  INTELLIVISION  III  PRODUCT  FAMILY 

-  Improved  Graphics,  Sound,  Control 

-  Future  Peripherals 

-  Videodisk 

•  VIDEOTEX/TELETEXT  ACTIVITY 

-  Playcable 

-  Pronto 

-  Software  Download 

•  AQUARIUS  FAMILY 

-  Computer 

-  Peripherals 

•  FUTURE  PRODUCT  DIRECTIONS 

-  Technology  (84-85)  Programs  in  Video,  Audio 

-  Home  Networks;  Standards 

-  Technology  Needs;  Interface  Standards 


rn 
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NORTH  AMERICAN  PHILLIPS/WTTB. 

February  16,  1983 

AGENDA 


t  I IfTELLI VISION  II  PRODUCT  FAMILY 

-  Master  Component  &  Voice 

-  Entertainment  Computer  System 

-  System  Changer 

•  INTELLIVISION  III  PRODUCT  FAMILY 

-  Improved  Graphics,,  Sound,  Control 

-  Future  Peripherals 

-  Videodisk 

•  VIDEOTEX/TELEIEXT  ACTIVITIES 

-  Playcable 

-  Home  banking  and  related  services 

-  Software  Download 

•  ACQUARIUS  FAMILY 

-  Computer 

-  Peripherals 

•  FUTURE  PRODUCT  DIRECTIONS 

-  Technology  (84-85)  Programs  In  Video,  Audio 

-  Home  Networks;  Standards 

-  Technology  Needs;  Interface  Standards 


lUNHUtiillAL 


I HTELLI VISION  II  PRODUCT  FAMILY 


Modular  system 

Master  Component  -  an  elegant  Video  Game  System 


A  LINE  OF  PERIPHERALS  TO  EXPAND  ITS  FUNCTIONS 


UUlinUtlili/iL 


CURRENT  PRODUCTION  MODELS 


Intellivision  II  Master  Component 

Same  software  line  as  Intellivision  I 
Cost  reduced  by  greater  integration 
An  elegant  video  game 
A  base  for  expansion  peripherals 


Intellivoice 

Voice  synthesis  peripheral 
Compatible  with  Intellivision  I  and  II 
Uses  LPC  which  permits 

Voice  variety 

Quality  vs  code  bit  rate  options 


First  video  game  voice  unit 


COMEiiMl 


ENTERTAINMENT  COMPUTER  SYSTEM 


A  PERIPHERAL  FAMILY  FOR  INTELLIVISION 


The  computer  adapter  provides 
2K  BYTES  ADDITIONAL  RAM  MEMORY 

Some  rudimentary  basic  language  capability 

An  expansion  base  for 

An  alphanumeric  keyboard 
A  MUSICAL  KEYBOARD 

Program  expander  (basic  plus  16K  RAM) 

2  ADDITIONAL  GAME  HANDCONTROLLERS 

An  RS  232  Port 


Scheduled  for  production  early  this  year 


SYSTEM  CHANGER 


An  adapter  which  permits  Intellivision  II  to 
play  Atari  VCS  compatible  software. 


Will  make  Intellivision  capable  of  playing  more 

SOFTWARE  THAN  ANY  OTHER  VIDEO  GAME  ON  THE  MARKET. 


Scheduled  for  production  early  this  year. 


INTELLIVISION  III  PRODUCT  FAMILY 


mm 


Master  Component 
Improved  Graphics 

Higher  resolution  graphics  (320X192) 

High  resolution  alphanumeric  (40X24) 
Reusable  moving  objects 

Improved  Sound 

Built-in  voice  synthesis 
Six  channels  of  sound  generation 

Upgraded  peripherals  to  match  master  component 


Accepts  external  video  signals,  such  as  from  videodisk 


V I DEOTEX/TELETEX  ACTIVITIES 


Software  download  systems 

Low  COST  SOFTWARE  DISTRIBUTION 

Adapters  plug  into  Intellivision  cartridge  port 

PlAYCABLE  -  OVER  CABLE 

One  way  sequential  data  streams 
In  limited  operation 

Telephone  download 

Two-way,,  pay  per  play 
Minimal  time  online 

Home  banking  and  related  services 

Videotex  terminal  being  developed 

Makes  Intellivision  into  alphanumeric  and 
limited  graphics  terminal 

Low  incremental  cost 

Home  banking  is  leading  application 

Cost  of  banking  is  Driving  Force 
Other  services  must  be  offered  too 


Test  participation  expected  this  year 


ACQUARIUS  FAMILY 


A  computer  "Smart  Enough  To  Be  Simple" 
Z8QA  Based 

4K  RAM,,  Expandale  to  52K 
High  resolution  graphics 

49  KEY  KEYBOARD 


A  Complete  Family  Of  Peripherals 
2  Expansion  adapters 

Mini  for  hand  controllers  and  memory  expansion 
Master  for  more  general  expansion 

40  Column  printer 
Cassette  drive 

Expansion  memory  moduels  (4K  and  16K) 


Direct  connect  modem 


FUTURE  PRODUCT  DIRECTIONS 


Next  generation  system  under  development 

For  '84-'85  introduction 
Advanced  video  game  and  videotex  graphics 
Versatile  audio  system  for 
Improved  voice 

More  realistic  music  and  natural  sounds 

Home  network  definition 

Organized  means  of  interconnecting  various 
equipment  in  the  home 

Handles  video  as  well  as  digital  data 

Technology  needs 
Storage  media 

For  digital,  audio  and  video 
Ideally  all  on  one  medium 

Low  COST  PRINTERS 

Documentation 
Graphics 
Letter  Quality 

Interface  statoards  for  these  and  other  peripherals 


REF: 


/ 
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Mattel 


MEMO 


DATE:  March  7,  1983 


TO: 


Josh  Denham 


FROM:  Ronald  M.  Goldman 


The  only  problem  which  I  have  with  the  revisions  aPPjars 
at  pageY3^  Section  111(e)  in  which  there  is  an  exemptio 
•p  Lnf i  ri^ntialitv  if  the  confidential  information  is 

"ascertainable  fror/a  commercially  available  product;  or  . 

This  was  substituted  for  the  exemption  in  their  prior 
rfraft  "is  or  will  be  incorporated  in  products  for  the 
disclosing  party  and  is  obvious  from  examrnatron  of  sard 

product" . 

if  the  information  which  we  are  to  disclose  at  this  stage 
is  not  critical  in  detail  concerning  the  technology  of 
products  that  we  are  making  or  will  make,  there  is 

problem. 

The  whole  purpose  of  this  phrase  is  to  allow  jn^Jntan_ 
eoSs  release  of  confidentiality  commensurate  with  the 

g“££  Ku^sf 

time,  which  if  "unobvious"  may  take  some  time  to  actually 
do. 

I  suggest  as  a  mid-point:  "was  ascertained  from  inspection 

of  a  commercially  available  product;  or  . 

I  enclose  a  retyped  Agreement  with  page  5  changed  to  reflect 
my  earlier  recommendation. 


Regards , 


Enclosure 

cc :  Bill  Catron 

bcc :  Dave  Chandler 


received 
MAR  8 '983 


l).  thMWLtH 


$£C£fV£D  Draft  Agreement 

FEb281983  February  22'  1983 

LAW  DERftftiMEAir 

CONFIDENTIAL  DISCLOSURE  AGREEMENT 


AGREEMENT  made  and  entered  into  as  of  the _ day  of 

February,  1983,  by  and  among  Mattel  Electronics,  Inc.,  a 

_ corporation  with  principal  offices  at  5150 

Rosecrans  Avenue,  Hawthorne,  California  90250  ("Mattel"); 

N.V.  Philips'  Gloeilampenf abrieken ,  a  corporation  of  The 
Netherlands  with  principal  offices  in  Eindhoven,  The 
Netherlands  ("N.V.  Philips");  andN.A.P.  Consumer  Electronics 
Corp. ,  a  Delaware  corporation  with  principal  offices  at 
Interstate  40  and  Straw  Plains  Pike,  Knoxville,  TN  37914 
( "NAPCEC" ) . 


V7ITNESSETH; 


WHEREAS ,  Mattel,  N.V.  Philips  and  NAPCEC  each  desire  to 
determine  the  feasibility  of  entering  into  certain  business 
relationships,  principally  with  respect  to  Intelli vision^/ 
Odyssey^  and  subsequent  generations  of  home  games/computers, 
the  nature  of  which  each  party  is  cognizant;  and, 

WHEREAS,  in  order  to  facilitate  said  determination  each 
party  is  willing  to  disclose  to  the  other  parties  and  to 
receive  from  the  other  parties  on  a  confidential  basis  certain 
information  as  hereinafter  defined. 

NOW,  THEREFORE,  in  consideration  of  these  premises 
and  the  mutual  covenants  contained  herein,  each  party  agrees 
as  follows: 
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1.  Information  disclosed  by  a  party  hereunder  to  the 
other  two  parties  to  facilitate  making  the 
aforementioned  determination  shall  be  deemed 
"Confidential  Information"  and  shall  be  subject  to 
the  provisions  of  this  Agreement  if  said  information 
.is:  (a)  in  writing  and  marked  "CONFIDENTIAL 
INFORMATION";  or,  (b)  oral,  and  reduced  to  writing, 
marked  "CONFIDENTIAL  INFORMATION"  and  delivered  by 
the  party  disclosing  said  information  (the 
"Disclosing  party")  to  the  parties  receiving  said 
information  (each  said  party  referred  to  as  the 
"Receiving  Party")  within  fifteen  (15)  business  days 
after  said  oral  disclosure. 

2.  The  Receiving  Party  shall  receive  Confidential 
Information  in  confidence  and  shall  for  a  period  of 
three  (3)  years  from  the  date  of  this  Agreement 
maintain  said  confidence  to  the  same  extent  that  such 
party  maintains  the  confidence  of  its  own  like 
information,  provided,  that  the  Receiving  Party  shall 
not  during  said  three  (3)  year  period;  (a)  disclose 
Confidential  Information  to  any  person  other  than  a 
parent  or  subsidiary,  and  only  then  when  reasonable 
to  effect  the  purpose  of  disclosure  hereunder  and 
when  subject  to  the  same  restrictions  of 
confidentiality  as  in  this  Agreement;  or,  (b) 
reproduce  any  Confidential  Information  without  the 
prior  written  consent  of  the  Disclosing  Party. 
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3.  Notwithstanding  anything  in  this  Agreement  to  the 
contrary,  the  Receiving  Party  shall  have  no 
obligation  of  confidentiality  under  this  Agreement 
with  respect  to  any  portion  of  Confidential 
Information  which: 

(a)  is  known  to  the  Receiving  Party  or  to  its 
parents,  subsidiaries  or  affiliates,  or  is 

in  the  public  domain  at  the  time  of  disclosure; 

(b)  is  or  becomes  available  to  the  Receiving  Party 
or  to  the  public  from  a  third  party  not  under 
obligation  to  the  Disclosing  Party  with  respect 
to  the  confidentiality  of  said  information; 

(c)  is  published  by  the  Receiving  Party  with  the 
written  consent  of  the  Disclosing  Party; 

(d)  is  published  by  the  Disclosing  Party; 

(e)  is  or  will  be  incorporated  into  products  of  the 
disclosing  party  and  is  obvious  from  an 
examination  of  said  products;  or 

(f)  is  given  by  the  Disclosing  Party  to  a  person 
who  is  not  a  party  to  this  Agreement,  without 
at  least  substantively  the  same  restrictions  of 
confidentiality  that  are  recited  in  this 
Agreement. 


4. 


This  Agreement  does  not  confer  upon  any  party  hereto 
right  or  license  under  any  patent,  know-how  or 
copyright  that  any  of  the  other  parties  may  now  or 
hereafter  hold. 

5.  Confidential  Information  shall  be  used  by  the 
Receiving  Party  exclusively  for  the  purposes  of 
determining  the  feasibility  of  the  aforementioned 
business  arrangement. 

6.  Written  Confidential  Information  and  all  copies 
thereof,  if  any,  shall  be  returned  promptly  by  the 
Receiving  Party  to  the  Disclosing  party:  (a)  upon  the 
written  request  of  the  Disclosing  Party;  or  (b)  in 
the  event  that  discussions  or  negotiations  among 

the  parties  relating  to  the  aforementioned  business 
arrangements  are  terminated;  provided,  however,  that 
the  Receiving  Party  may,  upon  written  notice  to  the 
Disclosing  Party  retain  a  copy  of  said  Confidential 
Information  within  its  corporate  law  department,  for 
the  exclusive  purpose  of  assuring  compliance  by  the 
Receiving  Party  with  its  obligations  under  this 
Agreement,  until  said  three  (3)  year  period  expires, 
whereupon  said  retained  copy  shall  be  returned  to 
the  Disclosing  Party. 

7.  For  the  purposes  of  this  Agreement,  disclosure  of 
Confidential  Information  by  a  party  hereunder  to  a 
parent,  affiliate  or  subsidiary  of  any  other  party 
hereunder,  shall  be  deemed  to  have  been  made  to  the 
party  whose  parent,  affiliate  or  subsidiary  it  is. 

This  Agreement  contains  the  entire  understandings  of  the 
parties  with  regard  to  the  subject  hereof,  is  personal  to 
the  parties  hereto  and  is  not  assignable  in  whole  or  in 
part.  This  Agreement  may  be  modified  only  in  writing 
signed  by  the  party  to  be  charged,  and  shall  be 
interpreted  in  accordance  with  and  governed  by  laws  of 
the  State  of  New  York. 
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8.  The  party  receiving  such  information  shall 
disclose  it  only  to  those  of  its  employees 
responsible  for  carrying  out  the  evaluation  and 
only  after  such  employees  have  read  the  terms 
and  conditions  of  this  Disclosure  Agreement  and 
acknowledge  they  are  bound  by  it  by  affixing 
their  signature  to  a  copy  of  this  Agreement 
maintained  in  recipient's  files. 

IN  WITNESS  WHEREOF,  the  parties  hereto  have  set  their 

hands  and  seals  as  of  the  day  and  year  first  above  written. 

MATTEL  ELECTRONICS  INC. 

BY: _ 

President 

N.V.  PHILIPS'  GLOE I LAMPENFABRIEKEN 

BY:  _ 

Authorized  Officer 

N.A.P.  CONSUMER  ELECTRONICS  CORP. 


BY: 


President 


MfiTTiEL  £L£CTRQrUC5 

DAVE  CHANDLER 


<?/ 


A/ 

/0^u  ^  gf 
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MATTEL  ELECTROniK 

DAVE  CHANDLER 

/6^v  ^ 
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NORTH  AMERICAN  PHILIPS  CORPORATION 


EXECUTIVE  OFFICES 


March  3,  1983 


FEDERAL  EXPRESS 


Mr.  Josh  Denham 
President 

Mattel  Electronics 
5150  Rosecrans  Avenue 
Hawthorne,  California  90250 


Dear  Josh: 


The  enclosed  re-draft  of  the 
contains  just  a  few  changes 
Philips . 


Confidential  Disclosure  Agreement 
underlined)  suggested  by  N.V. 


The  name  change  reflects  a  new  corporate  structure  in 
Holland  N.V.  Philips  is  now  a  holding/policy-making  uni 
only3--  no  operations .  The  change  on  Page  2  simply  makes 
clear  for  N.V.  Philips  the  voluntary  nature  of  disclosure 
Finally,  the  change  at  Paragraph  3(e)  merely  broadens  the 
"boilerplate"  exemption. 


If  you  have  any  questions,  please  call.  Thank  you. 


Sincerely , 


3  -  0  o  vocr^  Ov 
Edward  J.  Goldstein 


end . 


Draft  Agreement  III 
March  3,  1983 


CONFIDENTIAL  DISCLOSURE  AGREEMENT 


AGREEMENT  made  and  entered  into  as  of  the__£_day  of 
February ,  1983,  by  and  among  Mattel  Electronics,  Inc.,  a 
corporation  with  principal  offices  at  5150 
Rosecrans  Avenue,  Hawthorne,  California  90250  ("Mattel  )? 
Philips  International,  B.V. ,  a  corporation  of  The  Netherlands 
with  principal  offices  in  Eindhoven,  The  Netherlands 
(>•  philips"  )  ;  and  N.A.P.  Consumer  Electronics  Corp.  ,  a  Delaware 
corporation  with  principal  offices  at  Interstate  40  and  Straw 
Plains  Pike,  Knoxville,  TN  37914  ("NAPCEC"). 

WITNESSETH: 


WHEREAS,  Mattel  y^Philips  and  NAPCEC  each  desire  to 
determine  the  feasibility  of  entering  into  certain  business 
relationships,  principally  with  respect  to^home  video 
g ames/computers ,  the  nature  of  which  each  party  is  cognizant; 

and  , 


WHEREAS,  in  order  to  facilitate  said  determination  each 
party  is  willing  to  disclose  to  the  other  parties  and  to 
receive  from  the  other  parties  on  a  confidential  basis  certain 
information  as  hereinafter  defined. 

NOW,  THEREFORE,  in  consideration  of  these  premises 
and  the  mutual  covenants  contained  herein,  each  party  agrees 


as  follows: 
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1.  information  which  may  be  disclosed  by  a  party 
hereunder  to  the  other  two  parties  to  facilitate 
making  the  aforementioned  determination  shall  be 
deemed  "Confidential  Information"  and  shall  be 
subject  to  the  provisions  of  this  Agreement  if  said 
information  is:  (a)  in  writing  and  marked 
"CONFIDENTIAL  INFORMATION";  or,  (b)  oral,  and  reduced 
to  writing,  marked  "CONFIDENTIAL  INFORMATION"  and 
delivered  by  the  party  disclosing  said  information 
(the  "Disclosing  party")  to  the  parties  receiving 
said  information  (each  said  party  referred  to  as  the 
"Receiving  Party")  within  fifteen  (15)  business  days 
after  said  oral  disclosure. 

2.  The  Receiving  Party  shall  receive  Confidential 
Information  in  confidence  and  shall  for  a  period  of 
three  (3)  years  from  the  date  of  this  Agreement 
maintain  said  confidence  to  the  same  extent  that  such 
party  maintains  the  confidence  of  its  own  like 
information,  provided,  that  the  Receiving  Party  shall 
not  during  said  three  (3)  year  period:  (a)  disclose 
Confidential  Information  to  any  person  other  than  a 
parent*,  subsidiary  or  affiliate,  and  only  then  when 
reasonable  to  effect  the  purpose  of  disclosure 
hereunder  and  when  subject  to  the  same  restrictions 
of  confidentiality  as  in  this  Agreement;  or,  (b) 
reproduce  any  Confidential  Information  without  the 
prior  written  consent  of  the  Disclosing  Party. 
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3.  Notwithstanding  anything  in  this  Agreement  to  the 
contrary,  the  Receiving  Party  shall  have  no 
obligation  of  confidentiality  under  this  Agreement 
with  respect  to  any  portion  of  Confidential 
Information  which: 

(a)  is  known  to  the  Receiving  Party  or  to  its 
parents,  subsidiaries  or  affiliates,  or  is 

in  the  public  domain  at  the  time  of  disclosure; 

(b)  is  or  becomes  available  to  the  Receiving  Party 
or  to  the  public  from  a  third  party  not  under 
obligation  to  the  Disclosing  Party  with  respect- 
to  the  confidentiality  of  said  information; 


(c)  is  published  by  the  Receiving  Party  with  the 
written  consent  of  the  Disclosing  Party; 


(d) 

(e) 


is  published  by  the  Disclosing  Party; 


was  .ascertained  from  inspection  of  a  commercially 
available  product;  or 


(f)  is  given  by  the  Disclosing  Party  to  a  person 
who  is  not  a  party  to  this  Agreement,  without 
at  least  substantively  the  same  restrictions  of 
confidentiality  that  are  recited  in  this 
Agreement . 
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4.  This  Agreement  does  not  confer  upon  any  party  hereto 
any  right  or  license  under  any  patent,  know-how  or 
copyright  that  any  of  the  other  parties  may  now  or 
hereafter  hold. 

5.  Confidential  Information  shall  be  used  by  the 
Receiving  Party  exclusively  for  the  purposes  of 
determining  the  feasibility  of  the  aforementioned 
business  relationships. 

6.  Written  Confidential  Information  and  all  copies 
thereof,  if  any,  shall  be  returned  promptly  by  the 
Receiving  Party  to  the  Disclosing  Party:  (a)  upon  the 
written  request  of  the  Disclosing  Party;  or  (b)  in 
the  event  that  discussions  or  negotiations  among 

the  parties  relating  to  the  aforementioned  business 
arrangements  are  terminated;  provided,  however,  that 
the  Receiving  Party  may,  upon  written  notice  to  the 
Disclosing  Party  retain  a  copy  of  said  Confidential 
Information  within  its  corporate  law  department,  for 
the  exclusive  purpose  of  assuring  compliance  by  the 
Receiving  Party  with  its  obligations  under  this 
Agreement,  until  said  three  (3)  year  period  expires, 
whereupon  said  retained  copy  shall  be  returned  to  the 
Disclosing  Party. 

7.  For  the  purposes  of  this  Agreement,  disclosure  of 
Confidential  Information  by  a  party  hereunder  to  a 
parent,  affiliate  or  subsidiary  of  any  other  party 
hereunder,  shall  be  deemed  to  have  been  made  to  the 
party  whose  parent,  affiliate  or  subsidiary  it  is. 

This  Agreement  contains  the  entire  understandings  of  the 
parties  with  regard  to  the  subject  hereof,  is  personal  to 
the  parties  hereto  and  is  not  assignable  in  whole  or  in 
part . 
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This  Agreement  may  be  modified  only  in  writing  signed  by  the 
party  to  be  charged,  and  shall  be  interpreted  in  accordance 
with  and  governed  by  laws  of  the  State  of  New  York. 

IN  WITNESS  WHEREOF ,  the  parties  hereto  have  set  their 
hands  and  seals  as  of  the  day  and  year  first  above  written. 


MATTEL  ELECTRONICS  INC. 


By : 


VICE-PRESIDENT 


r 


/\  PHILIPS  INTERNATIONAL,  B.V. 


By : 


Aut 


rror  iz 


rized  REPRESENTATIVE 


N.A.P.  CONSUMER  ELECTRONICS  CORP. 


By : 


VICE-PRESIDENT 


CONSUMER 

ELECTRONICS 

CORR 


Interstate  40  and  Straw  Plains  Pike  P.O.  Box  6950,  Knoxville,  TN  37914  Tel.  (615)  521-4316 


March  25,  1983 


Dr.  David  P.  Chandler, 

Chief  Scientist  and  Vice  President 
Strategic  Development 
Mattel  Electronics 
5150  Rosecrans  Avenue 
Hawthorne,  CA.  90250 

Dear  Dr.  Chandler: 

Please  consider  the  attached  copies  of  information  which  we  discussed 
at  our  meeting  March  9,  1983,  as  confidential  within  the  terms  of  our 
agreement.  The  subject  matter  covers  system  architecture  and  inter¬ 
faces  of  Odyssey  4  and  proprietary  information  regarding  Motorola's 
RMS  (Raster  Memory  System). 

As  we  mentioned  to  you  during  the  meeting,  we  had  obtained  from 
Motorola  their  permission  to  discuss  some  of  the  parameters  of  the 
RMS  with  you  on  the  condition  that  it  would  not  be  disseminated 
further. 

Thank  you  for  your  hospitality  during  our  visit.  I  look  forward  to 
our  next  meeting. 

Regards , 

N.A.P.  CONSUMER  ELECTRONICS  C0RP. 


Vice  President 

New  Products  &  Systems  Engineering 
/he 
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(1)  Paragraph  3(e)  revised  to  read: 

(e)  was  ascertained  from  inspection  of  a  commercially 
available  product;  or 


-  ^ - - - - - 

(2)  Possible  paragraph  8: 

Employees  of  the  Receiving  Party  who  receive  Confidential 
Information  hereunder  shall  indicate  acceptance  to  the  terms 
hereof  by  signing  a  copy  of  this  Agreement. 
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